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Dear Mr. Bayne: MiSSion

Enclosed herewith for recordation pursuant to
the provisions of 49 U.S.C. §11303 are 1) a Chattel Mortgage
dated as of October 31, 1984, a "primary document" as defined
in 49 C.F.R. §1177. l(a) and 2) a Chattel Mortgage Assignment

dated October 31, 1984, a "seondary document" as defined in
49 C.F.R. §1177.1(b).

A description of the railroad equipment covered by

the eonclosed documents is set forth in Schedule A attached
hereto and made a part hereof.

The names and addresses of the parties to the
enclosed documents are: .
x &
C: “
Mortgagor: Carl C. Icahn :
Longmeadow Road
Bedford, New York

Mortgagee/

Assignor: ACF Industries,
750 Third Avenue
New York, New York 10017

Incorporated

e

g, W T

Assignee: National Westminster Bank USA,

as Agent
175 Water Street
) New York, New York 10038

£ Also enclosed is a check in the amount of $20
pavable to the order of the Interstate Commerce Commission
covering the required recordation fees.



Mr. James H. Bayne

Secretary

Interstate Commerce Commission
November 2, 1984

Page Two

Kindly return stamped copies of the enclosed
documents not needed for your official files to Charles T.
Kappler, Esg., Alvord and Alvord, 918 Sixteenth Street, N.W.,
Washington, D.C. 20006.

A short summary of the enclosed primary and
secondary documents to be included in the Commission's
Index is:

Chattel Mortgage dated as of October 31, 1984
between Carl C. Icahn, Mortgagor, and ACF
Industries, Incorporated, Mortgagee; and Chattel
Mortgage Assignment dated October 31, 1984 from
ACF Industries, Incorporated, Assignor, to
National Westminster Bank USA, as Trustee,
Assignee covering railcars as described therein.

Very truly yours,

i’ APy 7PN N

Charles T. Kappler
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11/2/84

Interstate Commeree Commission
®ashington, B.E. 20423

OFFICE OF THE SECRETARY

Charles T. Kappler,Esq.
Alvord & Alvord }

918 1€th Street,N.W.

Dear Sir:

The enclosed document {s) was recorded pursuant to the provi-
sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.
11303, on 11/2/84 at  11:05am and assigned re-

recordation number (s). 14467 & 1U4467-A

Sincerely yours,
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Secretary ST
Enclosure (s)
SE-30
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1SSION
INTERSTATE COMME‘@ERWEL MORTGAGE

THIS INDENTURE, dated as of October 31, 1984, by
and between CARL C. ICAHN, an individual residing at Long-
meadow Road, Bedford, New York (hereinafter called "Mort—
gagor") and ACF INDUSTRIES, INCORPORATED, a New Jersey cor-
poration having its chief place of business at 750 Third
Avenue, New York, New York 10017 (hereinafter called "Mort-
gagee"),

WITNESSETH:

ment dated October)38, 1984 (the "Purchase Agreement")
Mortgagor has purchased from Mortgagee the railroad rolling
stock described in Schedule A (such railroad rolling stock
and such other railroad rolling stock as may be hereinafter
subjected to the lien of this mortgage as hereinafter pro-
vided, called the "Equipment") for an aggregate purchase
price of $7,416,311 payable by delivery of $1,112,446.65 in
cash and a note in the principal amount of $6,303,864.35
(such note and such other notes as may be hereafter executed
and delivered by Mortgagor for the purchase of Equipment
under the Purchase Agreement, called the "Note"); and

3l
WHEREAS;Lpursuant to the terms of a Purchase Agree-
r

WHEREAS, Mortgagor has agreed in the Purchase
Agreement to execute and deliver this Mortgage to secure

Mortgagor's obligations under the Purchase Agreement, the
Note and hereunder;

NOW, THEREFORE, for the purpose of securing the
repayment of the Note, with interest as provided in the Note,

the payment of all other monies secured hereby, and the per-
formance of the covenants and other obligations in the Pur-

chase Agreement and hereunder:

First: Mortgagor does hereby grant, bargain, sell,
convey and mortgage unto Mortgagee all of his right, title
and interest to the units of Equipment particularly described
in said Schedule A, and all other Equipment hereafter sub-
jected to the lien of this Mortgage as hereinafter provided,
together with all attachments, accessories, accessions and
additions now or hereafter attached to or placed upon the
Equipment, and any replacements thereof;

To Have and to Hold the Equipment unto Mortgagee
forever; provided, however, that if Mortgagor shall perform
or cause to be performed and carried out each of Mortgagor's



warranties and covenants contained herein or in the Purchase
Agreement and particularly shall pay or cause to be paid to
Mortgagee for the redemption of the Equipment the principal
amount of the Note together with all interest thereon,
according to the terms and provisions of this Mortgage and of
the Note, or according to the terms of any modification here-
of or thereof, and if (after the occurrence of any Event of
Default, as such term is defined in Article 8 hereof) this
Mortgage or the Note shall be placed with an attorney for
collection of the aforesaid debt, or any part thereof, then
an additional sum equal to the reasonable fees of said
attorney, or, if the amount of said attorney's fees is in
violation of any statute or rule of law, then as large an
amount, if any, as shall by law be permitted, then this Mort-
gage shall be void; otherwise, to remain in full force and
effect except as otherwise stated herein; and provided, fur-
ther, that until the occurrence of any Event of Default, as
such term is defined in Article 8 hereof, Mortgagee shall not
interfere with Mortgagor's possession of the Equipment and
use and enjoyment of the same in accordance with the provi-
sions of this Mortgage, but in case of the happening of any
such Event of Default, Mortgagee, its successors and assigns,
shall then have all the rights and remedies provided by law
in such cases, including therein, but not by way of limita-
tion thereon, those rights and remedies set forth in this
Mortgage, the Purchase Agreement and in the Note, and

SECOND: Mortgagor covenants, represents and war-
rants as follows:

Article 1. Definitions. The following terms (ex-
cept as otherwlse expressly provided or unless the context

otherwise requires) for all purposes of this Mortgage shall
have the respective meanings hereinafter specified:

"Affiliate” of any corporation shall mean any cor-
poration which, directly or indirectly, controls or is con-
trolled by, or is under direct or indirect common control
with, such corporation. For the purposes of this definition,
"control" (including "controlled by" and "under common con-
trol with"), as used with respect to any corporation, shall
mean the possession, directly or indirectly, of the power to
direct or cause the direction of the management and policies
of such corporation, whether through the ownership of voting
securities or by contract or otherwise.

"Cost", when used with respect to Equipment shall
mean so-calTled "car builder's cost" including direct cost of



labor and material and overhead, but excluding the overhead

of Mortgagee's or any of its Affiliate's corporate head-
quarters and any manufacturing profit.

"Equipment” shall have the meaning specified in the

first recital hereof.

"Event of Default" shall have the meaning specified
in Article ¥ hereor.

"Leases" shall mean the Car Service Contracts and
Master Car Jervice Contracts providing for the leasing of

units of the Equipment at the respective rentals and upon the
other terms and conditions therein provided.

"Lessees" shall mean various industrial shippers
and others Who areé lessees under the Leases.

"Management Agreement" shall have the meaning spe-
cified in Article 5 hereot.

"Mortgagee™ and "Mortgagor" shall have the meaning
set forth in the first paragraph of this Mortgage.

"Mortgagor's Certificate" shall mean a certificate
signed by the Mortgagor or Mortgagor's Representative. Each

such certificate shall include the statements provided for in
Article 5 hereof.

"Mortgagor's Representative" shall mean a person
authorized to act as such in a written statement executed by
Mortgagor and delivered to Mortgagee.

"Note" shall have the meaning specified in the
first recit@al hereof.

"Opinion of Counsel" shall mean an opinion in
writing signed by legal counsel who shall be satisfactory to
Mortgagee and who may be an employee of or of counsel to
Mortgagor. The acceptance of Mortgagee of, and its action

on, an Opinion of Counsel shall be sufficient evidence that
such counsel is satisfactory to Mortgagee.

"Purchase Agreement" shall have the meaning speci-
fied in the Eirst recital hereof.

"Request” shall mean a written request by Mortgagor
for the action therein specified, delivered to Mortgagee,




dated not more than ten days prior to the date of delivery to
Mortgagee.

The words herein, hereof, hereby, hereto, hereunder

and words of similar import refer to this Mortgage as a whole
and not to any particular Article, paragraph or subdivision

hereof.

Article 2. Payment. Mortgagor shall pay the prin-
cipal amount of the Note, together with all interest thereon,
according to the terms and provisions of this Mortgage, the
Purchase Agreement and of the Note, or according to the terms
of any modification hereof or thereof, when and as the same
shall become due and payable.

Article 3. Release of Equipment from Mortgage.
Upon Request, Mortgagee shall, at any time and from time to
time, release from the lien of this Mortgage any or all of
the Equipment, so that such Equipment may be financed on a
long-term basis pursuant to one or more transactions invol-
ving conditional sale agreements, equipment trusts or chattel
mortgages. The Mortgagee shall release Equipment from the
lien of this Mortgage under this Article 3 only (i) so long
as no Event of Default shall have occurred and be continuing
and (ii) upon the Mortgagor's prepayment of a portion of the
then outstanding principal balance of the Note in proportion
to the amount that the fair market value of the Equipment to
be released from the lien of this Mortgage bears to the fair
market value of all of the Equipment then covered by the lien
of this Mortgage.

Article 4. Marking of Equipment. The Equipment
may be lettered, "ACF Industries, Incorporated", "Shippers
Car Line", "ACFX", “SHPX", or in some other appropriate
manner for convenience of identification or may be lettered
in such other manner as may be appropriate for convenience of
identification of the leasehold interests therein of any of
the Lessees under any of the Leases; but, except as provided
above, Mortgagor, during the continuance of this Mortgage,
will not allow the name of any person to be placed on any of
the Equipment as a designation which might be interpreted as
a claim of ownership thereof by any person other than Mort-
gagor, or as an indication of any lien or other encumbrance
thereon other than the lien of this Mortgage in favor of
Mortgagee. Mortgagor shall not change, or permit to be
changed, the identifying numbers (as set forth on Schedule A
hereto or in any supplement hereto) of any of the Equipment
at any time covered hereby (or any numbers which may have
been substituted as herein provided) except in accordance




with a statement of new numbers to be substituted therefor
which previously shall have been filed with Mortgagee by
Mortgagor and also filed and recorded in like manner as this
Mortgage.

Article 5. Maintenance of Equipment. Mortgagor
agrees that the Equipment will be maintained in good order
and proper repair, unless and until it becomes worn out, un-
suitable for use, lost or destroyed. 1In furtherance thereof,
Mortgagor has entered into a management agreement dated

October 31, 1984 with Mortgagee (the "Management Agreement").

Mortgagor covenants and agrees to furnish to Mort-
gagee, whenever required by Mortgagee, and at least once, on
or before January 1, in every calendar year commencing with
the year 1985 and thereafter throughout the term hereof, (a)
a Mortgagor's Certificate, dated as of the preceding Sep-
tember 30, stating (1) the amount, description and numbers of
all Equipment that may have become worn out, or that may have
become unsuitable for use or lost or destroyed by accident or
otherwise, or have been requisitioned, taken over or nation-
alized, in any such case since the date of the last preceding
statement (or the date of this Mortgage in the case of the
first statement), and (2) that in the case of all the Equip-
ment repainted or repaired since the date of the last pre-
ceding statement (or the date of this Mortgage in the case of
the first statement) the lettering or marks required by
Article 4 hereof, if any, have been preserved, or that such
Equipment when repainted or repaired has been again lettered
or remarked as required thereby. Mortgagee, by its agents,
shall have the right once in each calendar year to inspect
the Equipment at the then existing locations thereof.

Mortgagor further covenants and agrees to furnish
to Mortgagee, whenever required by Mortgagee, a Mortgagor's
Certificate stating, as to each of the Leases then in effect,
the name and address of the Lessee thereunder, the identi-
fying number of each unit of the Equipment subject thereto,
and the expiration date thereof, and also stating the identi-
fying number of each unit of the Equipment not then subject
to any of the Leases.

Article 6. Possession of Equipment. Except as
provided in this Article 6, Mortgagor will not assign or
transfer his rights hereunder, or sell, assign, lease,
transfer or otherwise dispose of, or subject to, or permit to
become subject to, any mortgage, lien, pledge, charge,
security interest or other encumbrance (other than the
leasehold interests of the Lessees under the Leases as here-




inbelow in this Article 6 provided) the Equipment or any part
thereof, without the written consent of Mortgagee first had
and obtained; and Mortgagor shall not, without such written
consent, except as hereinbelow in this Article 6 provided,
part with the possession of, or suffer or allow to pass out
of its possession or control, any of the Equipment. The
appointment of a receiver or receivers in equity or a trustee
or trustees in bankruptcy for Mortgagor or for his property
shall not be deemed an unauthorized assignment if, prior to
any action by Mortgagee to exercise the remedies herein pro-
vided, such receiver or receivers or trustee or trustees
shall be discharged or such receiver or receivers or trustee
or trustees shall, pursuant to court order or decree, in
writing duly assume and agree to pay or perform each and all
of the obligations and covenants of Mortgagor hereunder and
under the Purchase Agreement and the Note, in such manner
that such obligations shall have the same status as obliga-
tions incurred by such receiver or receivers or trustee or
trustees.

So long as no Event of Default (as such term is
defined in Article 8 hereof) shall have occurred, Mortgagee
shall not interfere with Mortgagor's possession and use of
the Equipment in accordance with the terms hereof, and Mort-
gagor may also lease or contract all or any part of the
Equipment, but only upon and subject to all the terms and

conditions of this Mortgage, and to all rights of Mortgagee
hereunder.

Any of the Leases may provide that the Lessee
thereunder, so long as it shall not be in default under such
Lease, shall be entitled (subject to the rights of Mortgagee)
to the possession of the Equipment included in such Lease and
the use thereof, and, subject to the provisions of Article 4
hereof, may provide for lettering or marking upon such Equip-
ment for convenience of identification of the leasehold in-
terest of such Lessee therein. Every such Lease shall con-
tain provisions which have the effect of subjecting the
rights of the Lessee under such Lease to the rights of Mort-
gagee in respect of such Equipment, including, without limi-
tation, such rights in the event of the happening of an Event
of Default.

Article 7. (a) Compliance With Laws and Rules.
During the term of this Mortgage, Mortgagor will comply, and
will cause each of the Lessees to comply, in all respects,
with all laws of the jurisdictions in which operations in-
volving the Equipment may extend, with the interchange rules




of the Association of American Railroads and with all rules
of the Interstate Commerce Commission and any other legisla-
tive, executive, administrative or judicial body exercising
any power or jurisdiction over the Equipment, to the extent
that such laws and rules affect the operation or use of the
Equipment; and in the event that such laws or rules require
the alteration of the Equipment, Mortgagor will, or will
cause each of the Lessees to, conform therewith, at its or
their expense, and will maintain the same in proper condition
for operation under such laws and rules; provided, however,
that Mortgagor or any Lessee may, in good faith, contest the
validity or application of any such law or rule in any rea-
sonable manner which does not, in the opinion of Mortgagee,
adversely affect the rights of Mortgagee hereunder.

(b) Taxes. Mortgagor will pay or cause to be
paid, or otherwise satisfy and discharge, any and all taxes
and any and all sums claimed by any party by, through or un-
der Mortgagor or his successors or assigns which, if unpaid,
might become a lien or a charge upon the Equipment, or any
unit thereof, but shall not be required to pay or discharge
any such tax or other claim so long as the validity thereof
shall be contested in good faith and by appropriate legal
proceedings in any reasonable manner and the nonpayment
thereof does not, in the opinion of Mortgagee, adversely af-
fect the lien or rights of Mortgagee hereunder.

Article 8. Defaults and Certain Remedies. 1In the
event that any one or more of the following events of default

(hereinafter called "Events of Default") shall occur and be
continuing, to wit:

(a) Any event of default as defined or specified
in the Purchase Agreement; or

(b) Mortgagor shall make or suffer any unautho-
rized assignment or transfer of any unit of the Equipment or
of the right to possession of any thereof; or

(c) The Equipment, or any unit thereof, shall be
attached, distrained or otherwise levied. upon and such at-
tachment, distraint or levy shall not be vacated within 10
days; or

(d) Any representation made by Mortgagor herein or
in the Purchase Agreement or in any certificate or other

instrument delivered under or pursuant to any provision here-




of or thereof shall prove to have been false or incorrect in
any material respect on the date as of which made;

then or at any time after the occurrence of such an Event of
Default the entire unpaid balance of the indebtedness secured
by this Mortgage shall, at the election of Mortgagee, become
and be immediately due and payable upon written notice by
Mortgagee to Mortgagor; and this Mortgage may, at Mortgagee's
option (notice of the exercise of which option is hereby
expressly waived) be foreclosed by action or in any other
manner provided by law; and Mortgagee is further authorized
to enter any premises of Mortgagor or other place where the
Ecuipment or any unit thereof may be, and take possession of
the Equipment or any unit thereof, and remove the same with-
out notice or demand and with or without legal procedure
(said notice and demand, and also any right or action for
trespass or damages being hereby waived) and sell the same
for cash or on credit at public or private sale and with or
without advertisement, applying the moneys arising from such
sale first, toward the payment of the expenses of such sale
and of the taking of possession of said Equipment, and
second, toward the payment of all unpaid indebtedness secured
Herteby, together with interest thereon at the rate or rates
specified in the Note, and any other sums secured hereby,
paying the surplus, if any, to Mortgagor. If for any cause,
the proceeds of said Equipment fail to satisfy such indebted-
ness, interest, sums and expenses, Mortgagor covenants and
agrees to pay the deficiency together with interest thereon
until paid at the rate per annum set forth in the Note. Any
sale hereunder may be held or conducted at such time or times
and at such place or places as Mortgagee may fix, in one lot
and as an entirety, or separate lots, and without the neces-
sity of taking possession of the Equipment or any part there-
of or of gathering at the place of sale the property to be
sold, and in general in such manner as Mortgagee may deter-
mine; provided that Mortgagor shall be given notice of such
sale by telegram or registered mail not less than 10 days
prior thereto. No purchaser at any such sale shall be under
any obligation to see to the application of the proceeds of
sale or to ingquire into the authority of Mortgagee or its
agent or other substitute to make such sale. At any sale
made as aforesaid, Mortgagee, its successors and assigns, may
Eairly and in good faith purchase the Equipment or any part
of either thereof, and in payment of the purchase price Mort-
gJagee shall be entitled to have credited on account thereof
all sums due to Mortgagee from Mortgagor on the indebtedness
secured hereby. 1In the event Mortgagee shall take possession
of the Equipment or any part thereof, as hereinabove pro-
vided, it shall have the right to take possession of any and




all other property in or upon or attached to the Equipment.
If Mortgagor shall fail to remove such other property within
five (5) days after such taking, Mortgagee may place such
other property in storage for the account of and at the ex-
pense of Mortgagor.

The foregoing is subject to all mandatory provi-
sions of applicable law; the invalidity of any remedy in any
jurisdiction shall not invalidate such remedy in any other
jurisdiction, and the invalidity and unenforceability of any
of the remedies herein provided shall not in any way affect
the right to enforcement in such jurisdiction or elsewhere of
any of the other remedies herein provided.

Article 9. Demand for Possession of the Equipment
by Mortgag®&.™ Ift Case p
Default, demand possession of the Equipment or any unit
thereof in pursuance of this Mortgage and shall designate a
point or points (which may, but need not, be upon premises
occupied by Mortgagor) for delivery of the Equipment or any
unit thereof to Mortgagee, Mortgagor will at its own expense
forthwith cause the Equipment or any such unit thereof to be
moved to such point and there delivered to Mortgagee; and, at
the option of Mortgagee, Mortgagee may keep the Equipment or
any unit thereof on any lines of railroad or premises ap-
proved by it, at the expense of Mortgagor, until Mortgagee
shall have disposed of the same. The provisions of this
Article 9 are of the essence of this Mortgage and, upon ap-
plication to any court of equity having jurisdiction in the
premises, Mortgagee shall be entitled to a decree against
Mortgagor requiring specific performance hereof, and Mort-
gagor will pay to Mortgagee upon demand all expenses, includ-
ing reasonable attorney's fees, in connection with obtaining
such decree and all such expenses, with interest thereon at
the rate per annum set forth in the Note, shall, until paid,
constitute a further lien on the Equipment.

Article 10. Enforcement of Remedies, etc. Mort-
gagee shall have the right to exercise or eniorce one or more
rights, powers or remedies hereunder, successively or concur-
rently, and such action shall not prevent Mortgagee from
exercising or pursuing any further right, power or remedy
which it may have hereunder or by virtue of any statute or
rule of law; and no repossession or retaking or sale of the
Equipment or any part thereof, nor the foreclosure of this
Mortgage, pursuant to the terms thereof or as provided by
law, shall release Mortgagor until full payment has been made
to Mortgagee, in cash, of all amounts secured hereby. To the




extent it lawfully may, Mortgagor hereby waives the right to
remove any legal action from the court originally acquiring
jurisdiction. In the event Mortgagor shall fail or refuse to
deliver the Equipment to Mortgagee or its assigns promptly
after Mortgagee shall have made demand therefor, at a time
following the occurrence of an Event of Default, Mortgagor
shall be obligated to pay to Mortgagee or its assigns forth-
with, a sum equal to the sum of all Mortgagee's costs and
expenses in the locating and taking possession of the Equip-
ment. Payment of such sum shall be secured by this Mortgage
the same as if originally included in the indebtedness se-
cured hereby.

Article 11. Extension Not a Waiver. No delay or
omission in the exercise of any power or remedy herein pro-
vided or otherwise available to Mortgagee shall impair or
affect Mortgagee's right thereafter to exercise the same.

Any extension of time for payment hereunder or other indul-
gence granted to Mortgagor shall not otherwise alter or af-
fect Mortgagee's rights or Mortgagor's obligations hereunder.
Mortgagee's acceptance of any payment after it shall have
become due hereunder shall not be deemed to alter or affect
Mortgagor's obligations or Mortgagee's rights hereunder with
respect to any subsequent payments or any prior or subsequent
default hereunder.

Article 12. Recording. Mortgagor will join with
Mortgagee and cause this Mortgage and any assignments hereof,
and any supplements hereto, to be filed and recorded with the
Interstate Commerce Commission in accordance with Section 20c¢
of the Interstate Commerce Act; and Mortgagor will from time
to time do and perform any other act and will execute,
acknowledge, deliver, file, register and record any and all
further instruments required by law or reasonably requested
by Mortgagee for the purpose of proper protection, to the
satisfaction of counsel for Mortgagee, of its lien on the
Equipment and its rights under this Mortgage or for the pur-
pose of carrying out the intention of this Mortgage. The
expense of recording as aforesaid shall be divided equally
between Mortgagor and Mortgagee.

Promptly after the execution and delivery of this
Mortgage and each supplement hereto, Mortgagor will furnish
to Mortgagee, upon request of Mortgagee, an Opinion of
Counsel stating that, in the opinion of such counsel, this
Mortgage or such supplement, as the case may be, has been
properly recorded and filed in compliance with the preceding
paragraph of this Article 12 and reciting the details of such
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action. Mortgagor shall furnish to Mortgagee, upon the
request of Mortgagee, not later than January 1 in each year,
ccmmencing with the year 1985, an Opinion of Counsel stating
either that, in the opinion of such counsel, (i) such action
has been taken with respect to the recording, filing and
registering and rerecording, refiling and reregistering of
this Mortgage and each supplement hereto as is necessary to
comply with the preceding paragraph of this Article 12 and
reciting the detail for such action or (ii) no such action is
necessary for such purpose. In rendering any such opinion,
such counsel may conclusively rely upon a Mortgagqor's
Certificate as to the location of the Equipment.

Article 13. Required Statements. Each certificate
or opinion provided for in this Mortgage and delivered to
Mortgagee with respect to compliance with a condition or
covenant provided for in this Mortgage or the Purchase Agree-
ment shall include (a) a statement that the person making
such certificate or opinion has read such condition or cove-
nant; (b) a brief statement as to the nature and scope of the
examination or investigation upon which the statements or
opinions contained in such certificate or opinion are based;
(c) a statement that, in the opinion of such person, he has
made such examination or investigation as is necessary to
enable him to express an informed opinion as to whether or
not such condition or covenant has been complied with; and
(d) a statement as to whether or not in the opinion of such
person, such condition or covenant has been complied with.

Article 14. Applicable State Law. This Mortgage
shall be construed in accordance with the laws of the State
of New York and the rights and remedies of the parties here-
under shall be determined in accordance with such law, except
to the extent that the law of some other jurisdiction within
the United States of America may be mandatorily applicable to
proceedings taken for the enforcement of the rights of Mort-
gagee; provided, however, that any remedies herein provided
which are valid under the laws of jurisdictions where pro-
ceedings for the enforcement hereof are taken shall not be
affected by an invalidity thereof under the laws of New York.
Any provision of this Mortgage prohibited by law shall be
ineffective to the extent of such prohibition without invali-
dating the remaining provisions hereof. An executed copy of
this instrument has been delivered to and received by Mort-
gagor.

Article 15. Release. Upon payment by Mortgagor to
Mortgagee of the whole amount of all sums secured hereby and

11



the performance by Mortgagor of all other covenants, condi-
tions and warranties on its part hereunder and under the
Purchase Agreement, Mortgagee shall execute such instruments

and take such other action as may be reasonably requested by
Mortgagor in order to discharge this Mortgage of record.

Article 16. Binding on Successors and Assigns.
All terms, conditions and covenants herein contained shall be
binding upon and inure to the benefit of the successors and

assigns of Mortgagee, and shall be binding upon the succes-
sors and assigns of Mortgagor.

Article 17. Counterparts. This Mortgage may be
executed simultaneously 1n any number of counterparts, each
of which so executed shall be deemed to be an original, and
such counterparts together shall constitute but one and the
same instrument, which shall be sufficiently evidenced by any
such original counterpart.

IN WITNESS WHEREOF, the parties hereto have caused
these presents to be duly executed as of the day, month and
year first abgve written.

Tar I C. Icahn, Mortgagor

ACF INDUSTRIES, INCORPORATED,
Mortgagee

{COKPORATE SEAL]

VCMATTES. MorTeAGE
finen . LA
6~ (- 34
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STATE OF NEW YORK )
H 8S.¢
COUNTY OF NEW YORK )

!

on the °'°t day of October, 1984, before me per-
sonally appeared Cn-| _ 1 i,n r to me personally known,
who being by me duly sworn, acknowledged that the execution
of the foregoing instrument was his free act and deed.

e v T

T R REY) O O IV R

Notary Public ..  FDWARD TURAN
My Commission J%@?gaﬁﬁél;ﬁggfﬂjpm
- Baliftad in Siel e

STATE OF NEW YORK )
H 8S.:
COUNTY OF NEW YORK )

Occvpr.
On the BISY’day Of-Jgg;v 1984, before me personal-

ly appearedpvEs J. YN 4LEAL , to me personally known, who
being by me duly sworn, did depose and say that he is

Sedior- Vicf ARESIDENT- of ACF INDUSTRIES, INCORPORATED, that

the seal affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said

corporation.
(Lo e Brup P

Notary Public
My Commission expires/kaﬂk'gglféﬁ’

ROBERT C. BICKFORD
NOTARY PUBLIC, State of New York
No. 4616432
Qualified in New York County
Commission Expires March 30, 1985

13




Car No.
ACFX 36960-36985

ACFX 381337
ACFX 37851-37950

ACFX 38348-38358

SCHEDULE A

RAILROAD ROLLING STOCK

Type

CF 5701

Cr 5701
CF 5251

CF 5701




	1446
	Page 1
	Page 2
	Page 3
	Page 4
	Page 5
	Page 6
	Page 7
	Page 8
	Page 9
	Page 10
	Page 11
	Page 12
	Page 13
	Page 14
	Page 15
	Page 16
	Page 17
	Page 18


